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GENERAL MILLS, INC. 

118,930 ADDITIONAL SHARES OF COMMON STOCK TO BE ISSUED IN 
CONNECTION WITH THE MERGER OF BOWERS AND RUDDY GALLERIES, INC. 
INTO B & Y, INC., A WHOLLY OWNED SUBSIDIARY OF GENERAL MILLS, INC. 


Number of Shares of Common Stock 
Issued on September 10, 1974: 

23,684,726 

(including 77,139 shares held in the treasury) 


Number of Stockholders of 
Record on September 10,1974: 

28,334 


DESCRIPTION OF TRANSACTIONS 

General Mills, Inc. (“General Mills”), a Delaware corporation, has entered into a Plan and Agree¬ 
ment of Merger (the “Agreement”) on October 8, 1974 with Bowers and Ruddy Galleries, Inc. (“Bowers 
& Ruddy”), a California corporation, and with Q. David Bowers, James F. Ruddy and Nancy Ruddy, 
being all of the shareholders of Bowers and Ruddy. Under the terms of the Agreement, Bowers and 
Ruddy will be merged into B & Y, Inc., a wholly owned subsidiary of General Mills. Bowers and Ruddy 
will be the surviving corporation. 

In accordance with the terms of the Agreement, all of the issued and outstanding shares of capital 
stock of B & Y, Inc. (all of which is owned by General Mills) will be surrendered and cancelled and in 
exchange therefor General Mills will receive a number of shares representing 85% of the capital stock 
of the surviving corporation. Q. David Bowers and James F. and wife Nancy Ruddy each will retain 
a number of shares representing 7%% of the capital stock of Bowers and Ruddy (an aggregate of 15%). 
The remaining shares of Bowers and Ruddy owned by Q. David Bowers and James F. and Nancy Ruddy 
shall be surrendered and cancelled, and in exchange therefor such shareholders will receive in the aggre¬ 
gate, 118,930 shares of General Mills $1.50 par value Common Stock. 

In accordance with the terms of the Agreement, 10% of the Company's Common Stock issued to the 
shareholders as described above will be deposited in escrow for a three year period. The dividends payable 
on the shares in escrow will be paid directly to the shareholders and such shareholders will have the 
voting rights for such shares. The number of shares held in escrow, less any shares applied against claims 
by the Company as a result of a breach in any of the representations, warranties and covenants contained 
in the Agreement, shall be delivered to the shareholders within 30 days after the three year escrow period. 
In the event that the company is entitled to indemnification from the escrow fund, the General Mills 
$1.50 par value Common Stock returned to the company will be held as Treasury shares for general 
corporate purposes. 

In accordance with the terms of the Agreement, General Mills has acquired an option to purchase 
the remaining 15% outstanding interest in Bowers and Ruddy from Q. David Bowers and James F. 
and Nancy Ruddy, and James F. and Nancy Ruddy and Q. David Bowers have an option to require GMI 
to purchase their interest. The purchase price may be paid by issuing additional shares of the Com¬ 
pany's Common Stock or in cash, at the option of General Mills, Inc. The purchase price shall be 
determined by a formula contained in the Agreement based on the future increase in earnings of Bowers 
and Ruddy. The options continue through May, 1984. The maximum option price is $12,000,000.00. 

Simultaneous with the closing, General Mills will enter into five year employment contracts with Q. 
David Bowers and James F. Ruddy employing such individuals as President and Vice President of Bowers 
and Ruddy, respectively. The employment contracts provide for salaries commensurate with salaries of 
other General Mills employees with comparable duties and responsibilities. Each employment contract 
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also provides that the employees may earn an annual bonus based on the attainment of management 
objectives. 

General Mills regards the proposed transaction as favorable because it will enable General Mills 
to increase its revenues and earnings from an area in the direct-marketing business in which it is not 
presently engaged. General Mills, through its officers, employees and agents, has investigated the financial 
conditions, properties, management and markets of Bowers and Ruddy. 

No officer, director or principal stockholder of General Mills or any of its subsidiaries has any direct 
or indirect beneficial interest in Bowers and Ruddy. 

For accounting purposes, General Mills will treat the transaction as a “purchase”. Intangible assets 
acquired or created as a result of the consummation of the above transactions shall be amortized over a 
period not to exceed forty years. Peat, Marwick, Mitchell & Co., independent public accountants of 
General Mills, have reviewed and approved this treatment as being in accordance with generally accepted 
accounting principles. 

A brief description of the history and business operations of Bowers and Ruddy is included in this 
listing application as Exhibit A. The financial statements of Bowers and Ruddy for the 12 months ended 
June 30, 1974 have been included in this listing application as Exhibit B. These financial statements are 
the most recent 12 month financial statements available. 

RECENT DEVELOPMENTS 

Since the latest interim report of General Mills, there have been no important developments affecting 
General Mills or its business which have not already received publicity. 

AUTHORITY FOR ISSUANCE 

The Board of Directors of General Mills, Inc. by resolutions adopted at a regular meeting held on 
August 26, 1974, as amended at a meeting held on September 23, 1974 authorized (i) the execution of the 
Plan and Agreement of Merger and the merger of B & Y, Inc. into Bowers and Ruddy, (ii) the listing 
of the General Mills Common Stock issuable pursuant thereto, and (iii) the issuance of the Common Stock 
to the stockholders of Bowers and Ruddy upon the effectiveness of the merger. No further corporate action 
is required of General Mills, Inc., B & Y, Inc. or Bowers and Ruddy in connection with the foregoing. 

OPINION OF COUNSEL 

James M. Neville, Associate Counsel for General Mills, has filed a support of this application his 
opinion to the effect that (1) the shares of General Mills Common Stock to which this Listing Application 
relates have been duly authorized for issuance and, when issued in accordance with the terms of the Plan 
and Agreement of Merger will be validly issued, fully paid and non-assessable; (2) no personal liability 
will attach by reason of the ownership of said shares either under the laws of the State of Delaware, where 
General Mills is incorporated, or under the laws of the State of Minnesota, where the principal place of 
business of General Mills is located; (3) these shares have been registered pursuant to the Securities Act 
of 1933 by including such shares in the Company’s Registration Statement No. 2-49637; and (4) no regis¬ 
tration of the shares of General Mills Common Stock under the Securities Exchange Act of 1934 is required 
by reason of the fact that shares of the same class have been registered under the said Act. 

General Mills, Inc. 

By James M. Neville 

Assistant Secretary 

The New York Stock Exchange, Inc. hereby authorizes the listing of 118,930 additional shares of 
Common Stock, $1.50 par value, of General Mills, Inc. upon official notice of issuance in connection with 
the acquisition of an 85% equitable interest in Bowers and Ruddy Galleries, Inc. making a total of 
24,602,516 shares of Common Stock authorized to be listed. 

Merle S. Wick, Vice President James J. Needham, Chairman of the Board 

Division of Stock List New York Stock Exchange, Inc. 
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EXHIBITS 

These exhibits constitute an essential part of the Application. The statements of fact contained herein 
are made on the authority of the applicant corporation in the same manner as those in the body of the 
application. 


EXHIBIT A 

HISTORY AND BUSINESS 

Bowers and Ruddy Galleries, Inc. is engaged in the business of selling numismatic quality coins to 
collectors, investors and dealers. “Numismatics” is the collecting of coins primarily for artistic and historic 
considerations without emphasis on face value, base metal content or foreign exchange value. The Com¬ 
pany markets its coins primarily through (i) mail order sales resulting from widely distributed catalogues 
and advertising in numismatic publications, and (ii) periodic coin auctions held by the Company. The 
Company also sells related supplies and other numismatic items such as coin reference books. 

Bowers and Ruddy Galleries, Inc. was incorporated in California on February 17, 1969 as Hathaway 
and Bowers Galleries, Inc. to engage in the business of selling numismatic coins. As of January 1, 1971, 
the Company acquired the business of Ruddy Investments, a sole proprietorship engaged in similar activities. 
American Auction Association, Inc., an affiliated company engaged in the business of holding periodic coin 
auctions, was merged into the Company on August 2, 1973. The Bowers and Ruddy general and executive 
offices are located at 6922 Hollywood Boulevard, Los Angeles, California 90028. 


EXHIBIT B 


FINANCIAL STATEMENTS 
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ACCOUNTANTS’ REPORT 


To the Board of Directors 
Bowers and Ruddy Galleries, Inc. 

Hollywood, California 

We have examined the balance sheet of Bowers and Ruddy Galleries, Inc. as at June 30, 1974, and the 
related statements of income and retained earnings and changes in financial position for the year then 
ended. Our examination was made in accordance with generally accepted auditing standards, and accord¬ 
ingly included such tests of the accounting records and such other auditing procedures as we considered 
necessary in the circumstances. 

In our opinion, the financial statements mentioned above present fairly the financial position of Bowers 
and Ruddy Galleries, Inc. at June 30, 1974 and the results of its operations and changes in its financial 
position for the year then ended, in conformity with generally accepted accounting principles applied on a 
basis consistent with that of the preceding period. 


Los Angeles, California 
September 23, 1974 


S. D. Leidesdorf & Co. 
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BOWERS AND RUDDY GALLERIES, INC. 


BALANCE SHEET 

As at June 30, 1974 

ASSETS 

Current Assets: 

Cash . $ 34,813 

Trade accounts receivable . 402,730 

Advances to consignors . 15,800 

Inventory of numismatic material — Note A. 2,048,847 

Prepaid expenses ... 16,929 

Total Current Assets . 2,519,119 

Office Furniture and Equipment, less accumulated depreciation of $13,832 — Note A 19,858 

Other Assets, including $32,200 deferred public offering expenses — Note D 40,577 

Total Assets . $2,579,554 


LIABILITIES AND STOCKHOLDERS* EQUITY 


Current Liabilities: 

Notes payable — Note B $ 109,293 

Trade accounts payable .. 875,012 

Accrued and other liabilities 41,235 

Federal ($224,380) and state income taxes . 267,030 

Total Current Liabilities . 1,292,570 

Notes Payable to Bank — Note B . 225,000 

Total Liabilities . 1,517,570 

Stockholders’ Equity — Note C: 

Preferred Stock — par value $.01 a share; 


authorized— 1,000,000 shares; issued and outstanding — none 
Common Stock — par value $.01 a share; 


authorized — 4,000,000 shares; issued and outstanding — 450,000 shares $ 4,500 

Paid-in Additional Capital . 6,400 

Retained Earnings . 1,051,084 1,061,984 

Leases, Profit-sharing Plan and Other Comments — Note D 

Total Liabilities and Stockholders* Equity $2,579,554 


The accompanying notes are an integral part of this statement. 





































B-4579 


GENERAL MILLS, INC. —PAGE SIX 


BOWERS AND RUDDY GALLERIES, INC. 

STATEMENT OF INCOME AND RETAINED EARNINGS 

For the Year Ended June 30,1974 


Sales: 

Owner merchandise . 

Consigned merchandise — Note A 

Total sales . 

Other income, principally interest 


Costs and expenses: 

Cost of sales: 

Owned merchandise . $2,938,824 

Consigned merchandise — Note A . 1,830,664 

4,769,488 

Selling, general and administrative expenses. 744,216 

Profit-sharing contributions — Note D . 33,504 

Interest expense . 50,779 

Income before income taxes . 

Provision for income taxes: 

Federal . 550,310 

State . 111,910 


Net income ($1.35 per share of Common Stock, based on 450,000 shares — Note C) 

Retained Earnings as at beginning of year. 

Retained Earnings as at end of year. 


$4,598,512 

2,262,290 

6,860,802 

8,972 

6,869,774 


5,597,987 

1.271,787 


662,220 

609,567 

441,517 

$1,051,084 


The accompanying notes are an integral part of this statement. 
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BOWERS AND RUDDY GALLERIES, INC. 

STATEMENT OF CHANGES IN FINANCIAL POSITION 

For the Year Ended June 30,1974 

Sources of working capital: 

Net income . $609,567 

Expenses not requiring current outlay of working capital — depreciation and amortization . 8,955 

Working capital provided from operations ... $618,522 


Application of working capital: 

Purchase of office furniture and equipment . . $ 5,975 

Reduction of long-term liabilities . 72,000 

Increase in other assets .. 35,912 

Increase in working capital — see below . 504,635 

$618,522 

Increase/(decrease) in working capital — by elements: 

Cash . $ 4,828 

Receivables and advances . 288,233 

Inventory of numismatic material . 946,968 

Prepaid expenses . 1,602 

Notes payable . 184,091 

Trade accounts payable . . (838,062) 

Accrued and other liabilities . 7,667 

Federal and state income taxes . (90,692) 

Increase in working capital . $504,635 


The accompanying notes are an integral part of this statement. 
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BOWERS AND RUDDY GALLERIES, INC. 

NOTES TO FINANCIAL STATEMENTS 
As at June 30, 1974 


Note A — Summary of Significant Accounting Policies: 

Inventory of numismatic material is priced at the lower of specific identified cost or market (net 
realizable value). 

Sales and cost of sales of consigned numismatic material are included in the accompanying financial 
statements since, among other matters, the Company performs substantial services in connection with the 
acquisition and sale of such merchandise. Consigned numismatic material which aggregated approximately 
$300,000 is not included in inventories. 

Office furniture and equipment are stated at cost. Depreciation is computed primarily on accelerated 
methods over eight years. 

Investment tax credits (not material) are accounted for by the flow-through method. 

The Company’s fiscal year ends December 31. 

Note B — Notes Payable: 

Current: 

Payable on demand to the father of an officer/stockholder, interest at the 


rate of 8% a year. $ 34,293 

Payable to a bank, guaranteed by certain officers/stockholders, interest at 

the rate of 1^4% above the prime rate in effect from time to time. 75,000 


$109,293 


Long-term: 

Payable in January 1976 (extended from January 1975) to a bank, col¬ 
lateralized by savings accounts of certain officers/stockholders, interest 
(6^% at June 30, 1974) at the rate of 2% above the rate on such 
savings accounts . $225,000 


Note C — Stockholders’ Equity: 

During the year, the Company increased its authorized capital stock from 7,500 shares of Common 
Stock ($10 par value) to 4,000,000 shares of Common Stock ($.01 par value) and 1,000,000 shares of Pre¬ 
ferred Stock ($.01 par value) and issued 449,000 shares of Common Stock in connection with a 450-for-l 
stock split. The Preferred Stock may be issued in one or more series, and the Board of Directors is author¬ 
ized to designate the rights, preferences, privileges and relative priorities. 

Paid-in Additional Capital arises principally from the recapitalization and stock split, less related 
expenses. 

The Company has a Qualified Stock Option Plan under which options to purchase a maximum of 44,000 
shares of Common Stock may be issued to key employees until August 1983. Under the Plan, options may 
be granted at not less than 100% of the fair market value at date of grant, and expire five years from such 
date. Options granted under the Plan are not exercisable for one year from date of grant and become 
exercisable thereafter (on a cumulative basis) as to one-fourth of the related shares a year. At June 30, 
1974, no options have been granted. 

Note D — Leases, Profit-sharing Plan and Other Comments: 

Premises occupied by the Company are leased at an annual rental of $45,864 (exclusive of insurance 
and prorata share of maintenance and real estate taxes) from July 1, 1974 to June 30, 1979. 
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The Company also leases automobiles at an annual rental aggregating approximately $8,000. The leases 
expire between September 1975 and August 1976. 

Rent expense for the year ended June 20, 1974 was $33,770 of which amount $22,282 was for premises 
and $11,488 for automobiles. 

The Company has a noncontributory profit-sharing plan covering eligible employees. Contributions 
to the plan are at the discretion of the Board of Directors; such contributions may not exceed the maximum 
amount deductible under the provision of the Internal Revenue Code. The plan may be discontinued at any 
time. The majority of the funds contributed to the plan have been used to purchase coins from the 
Company. 

The Company is the revocable beneficiary of insurance policies, in the face amount of $200,000, on the 
lives of certain officers. The cash surrender value of the policies ($17,000) is pledged as collateral and has 
been offset in the accompanying balance sheet against substantially equivalent loans. 

The stockholders of the Company are negotiating for the exchange of a substantial portion of their 
stock for the stock of a publicly-held company. If the exchange is consummated, deferred public offering 
expenses shown in the accompanying balance sheet, less related tax effect, will be written off. 






















